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and if the slaves were theirs so also were the hires from the time 
they were held adversely, or at least from the institution of the 
action. 

The court erred, as we have before seen, in giving the plaintiff's 
instruction No. 1, and for that error the judgment must be re- 
versed, the verdict set aside, and a new trial awarded to be had in 
accordance with law and not in conflict with the views expressed in 
this opinion. Reversed. 

NOTE. — The chief point of this decision is, that a deed of trust describing 
the property affected simply as " two log wagons, four mules, two horses, and 
all chains, grab-hooks etc.," although recorded, is not constructive notice to 
purchasers. The ruling is obviously sound. 

Personal property is often from its very nature incapable of precise descrip- 
tion, and the courts are disposed to be extremely liberal in this respect — but it 
seems straining the principle too far, to apply it to a chattel mortgage in 
which the property is described simply as "four mules." 

As intimated by the court, the description may be sufficient as between the 
parties, and yet insufficient to operate as constructive notice to third persons, 
who have not the knowledge possessed by the parties nor equal means of identi- 
fying the property. See in this connection, Ftoranee v. Morien, 5 Va. Law Keg. 
757 and note. 



GOLDSBERBY V. CARTER AND OTHERS.* 

Supreme Court of Appeals : At Wytheville. 
June 19, 1902. 
1. Foreign Corporations — Doing business in the State. Making a contract out 
of this State by a foreign corporation by which title to a tract of land 
within the State is acquired by such corporation is not doing business in the 
State, within the meaning of sec. 1104 of the Code, so as to render a direc- 
tor of the company liable for its debts under the provisions of sec. 1105, 
although the object of the purchase be to engage in mining in the State at 
a subsequent time. 

Appeal from a decree of the Circuit Court of Wise county, pro- 
nounced April 6, 1901, in a suit in chancery wherein the appellee, 
Henry Carter, was the complainant, and the appellant and others 
were the defendants. Reversed. 

The opinion states the case. 
R. T. Irvine, for the appellant. 
W. E. Bond and G. J. Holbrooh, for the appellee. 
•Reported by M. P. Burks, State Reporter. 
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Buchanan, J., delivered the opinion of the court. 

This suit was instituted for the purpose, among others, of ob- 
taining a personal decree against the appellant for a debt due to 
the appellee by the Glenn Lincoln Coal and Coke Company, a cor- 
poration chartered under the laws of the State of West Virginia, 
and in which company the appellant was a director. 

The case made by the bill is that, whilst the appellant was a 
director in that company, it did business in this State in violation 
of the provisions of section 1104 of the Code, and that for such 
failure, the appellant, its other officers, agents and employees be- 
came personally liable for the debts due from the company to the 
appellee, a resident of this State, under the provisions of Sections 
1104 and 1105 of the Code. These sections are as follows : 

"Sec. 1104. Every company incorporated under the laws of this State or 
another State, and doing business in this State, except an insurance company 
incorporated under the laws of another State, shall have an office in the State 
at which all claims due residents of the State against such company may be 
audited, settled and paid. Every such company incorporated under the laws of 
another State shall, by a written power of attorney, appoint some person resid- 
ing in the State its agent, upon whom all lawful process against the company 
may be served, and who shall be authorized to enter an appearance in its behalf. 
Such power of attorney, and a duly authenticated copy of the charter of the 
company, shall be delivered to the clerk of the court of the county or corpora- 
tion wherein such office is located, who shall record the same and transmit copies 
thereof to the Secretary of the Commonwealth, for which service the clerk 
shall receive a fee of ten dollars to be paid by the company. Every such com- 
pany heretofore incorporated, if it has not already done so, within sixty days 
after this Code takes effect, and every such company hereafter incorporated, 
before commencing business in this State, shall establish an office and appoint 
an agent, as hereinbefore required. 

"Sec. 1105. The officers, agents, and employees of any such company, doing 
busines in this State without complying with the provisions of the preceding 
section, shall be personally liable to any resident of the State having a claim 
against such company, and, moreover, service of process upon either of said 
officers, agents or employees, shall be deemed a sufficient service on the company." 

The appellant in his answer denied the material allegations of 
the bill; but upon a hearing of the cause upon the bill, answer, 
exhibits, depositions, and the oral admission of the appellant that 
the company did business in this State without recording a copy of 
its charter as required by section 1104, the court was of opinion 
that the appellant was liable for the appellee's debt and so decreed. 
Prom that decree this appeal was allowed. 

Numerous assignments of error are made in the petition for 
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appeal, some of them involving questions of much interest and im- 
portance, but in the view we take of the case it will be unnecessary 
to pass upon any of them, except the 5th, which is, that the court 
erred in holding that the appellant was an officer of the company 
after it commenced to do business in this State. 

It appears that at a meeting of the stockholders of the company 
on the 19th of May, 1897, the appellant was elected a director of 
the comppny, and acted as such until August or September of that 
year, when he tendered his resignation, which was accepted. Be- 
tween the 19th of May, 1897, and the 29th of December of that 
year, the company purchased a tract of land from the appellee; 
leased another tract from one Ould (both tracts being coal lands 
and lying in Wise county), for the purpose of mining coal; built 
a short line of railroad to the leased premises, and engaged in 
mining and shipping coal therefrom. 

It is not satisfactorily shown that any of the acts mentioned was 
done by the company during the time appellant was a director, 
except the purchase of the appellee's tract of land. This purchase 
does not appear to have been made in this State, but seems to have 
taken place in the State of West Virginia. Was that single trans- 
action, entered into in another State, under the circumstances be- 
fore mentioned, doing business in this State within the meaning 
of section 1104 of the Code ? 

The courts of this country have generally, it seems, in constru- 
ing statutes similar to ours, held that the object of such statutes is 
to forbid not the doing of a single act of business in the State, but 
the carrying on of business by a foreign corporation without having 
complied with the provisions of the statute. In Cooper Manfg. Co. 
v. Ferguson, 113 U. S. 727, the Supreme Court of the United 
States neld, in construing a statute of the State of Colorado which 
provided, among other things, that foreign corporations should, 
"before they are authorized or permitted to do any business in this 
State," make and file a certificate with the Secretary of State and 
in the office of the recorder of deeds in the county in which such 
business is carried on, designating the principal place where the 
business of such corporation shall be carried on in the State, and 
an authorized agent or agents residing at such principal place of 
business upon whom process may be served, that the statute did 
not forbid the doing of a single act of business by a foreign cor- 
poration without the filing of the certificate and the appointment 
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of an agent as required by the statute, and that the making in 
Colorado of one contract, by which an Ohio corporation agreed to 
build and deliver in Ohio certain machinery, and the other party 
to pay for it, did not constitute a carrying on of business in Col- 
orado. See 6 Thompson on Corporations, sec. 7936, where num- 
erous cases are cited. 

If the doing of a single act of business in the State is not doing 
business within the meaning of our statute, and statutes similar to 
it, clearly making a contract out of the State by which title to a 
tract of land is acquired by a foreign corporation, is not doing 
business within the meaning of our statute so as to render the 
appellant liable as a director of the company for its debts under 
the provisions of section 1105 of the Code, although the object 
of the company in acquiring the land was to do a mining business 
in this State which it afterwards engaged in, but not before the 
appellant ceased to be a director in the company. The prohibition 
in the statute is against doing business here, and not against doing 
business abroad which relates to property in this State. If the 
contract by which the title to the land was acquired had been made 
in this State whilst the appellant was a director in the company, 
for the purpose of mining coal, which purpose was carried out, but 
not until after the appellant had ceased to be a director, a different 
question would be presented, and one upon which we do not wish 
to be understood as intimating any opinion by anything that we 
have said. 

We are of opinion, therefore, that the decree appealed from, in 
so far as it holds that the appellant was liable for appellee's debt, 
is erroneous, and to that extent it must be reversed and the bill 
dismissed as to him. Reversed. 

NOTE. — The single point decided in this case is, that the purchase, by a 
foreign corporation, under a contract made in another State, of a tract of land 
in this State, does not constitute "doing business" in this State, so as to bring 
an officer of the corporation within the purview of Virginia Code, sec. 1105, 
making officers and agents of a foreign corporation liable for its debts, where it 
fails to comply with the provisions of sec. 1104. 

The court reaches the conclusion, which seems a correct interpretation of the 
statute, that a single transaction is not "doing business" within contemplation 
of the statute, even if the transaction occur in this State. The same view is 
expressed in an article by J. Baldwin Eanson, published in 7 Virginia Law 
Begister, 305. It is generally held that a single transaction does not constitute 
" doing business " under the license laws. See MePherson v. State, 54 Ala. 224 ; 
People v. Tax Oam' rs, 23 N. Y. 243 ; In re Horton, 45 L. T. N. S. 541 ; U. S. v. 
Jackson, 1 Hughes, 531 ; note 14 L. B. A. 529. 

The constitutionality of sec. 1105, in so far as it undertakes to lay a personal 
liability on the officers and agents of the offending corporation, is questionable. 
See Mr. Banson's article, supra. 



